
11. Subscriber Turnover.

12. Dependence on Third__Parti~s

The results of operations of wireless messaging service providers" such as Arch
and the Debtors, can be significantly affected by subscriber cancellations. Since filing for
bankruptcy protection, the Debtors have experienced a significant decline in subscribers. The
sales and marketing costs associated with attracting new subscribers are substantial relative to the
costs of providing service to existing customers. Because the paging business is characterized by
high fixed costs, disconnections directly and adversely affect EBITDA. An increase in the
subscriber cancellation rate could have a material adver<;e effect on Arch or the Reorganized
Debtors.
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indentures under which certain Arch notes are outstanding contain financial and restrictive
covenants, the failure to comply with which may result in an event of default which, if not cured
or waived, could have a material adverse effect on Arch; (d) Arch may be more highly leveraged
than its competitors which may place it at a competitive disadvantage; (e) Arch's high degree of
leverage will make it more vulnerable to a downturn in its business or the economy generally;
and (f) Arch's high degree of leverage may impair its ability to participate in the anticipated
future consolidation of the paging industry. In Apri I 1997, Arch reordered its operating priorities
to improve capital efficiency and strengthen its balance sheet by placing a higher priority on
leverage reduction than subscriber unit growth. As part of its reordered operating priorities, Arch
has implemented various initiatives to reduce capital costs while sustaining acceptable levels of
unit and revenue growth. As a result, Arch's rate of internal growth in pagers in service has
slowed and is expected to remain below the rates of internal growth previously achieved by Arch,
but Arch has not yet reduced its financial leverage significantly. There can be no assurance that
Arch will be able to reduce its financial leverage significantly or that Arch will achieve an
appropriate balance between growth that it considers acceptable and future reductions in financial
leverage. If Arch is not able to achieve continued growth in EBITDA, it may be precluded from
incurring additional indebtedness due to cash flow coverage requirements under existing debt
instruments.

Neither Arch nor the Debtors manufactures any of the pagers used in their
respective paging operations. Arch and the Debtors each buy pagers primarily from Motorola
and NEC and therefore are dependent on such manufacturers to obtain sufficient pager inventory
for new subscriber and replacement needs. In addition. Arch and the Debtors purchase terminals
and transmitters primarily from Glenayre and Motorola and thus are dependent on such
manufacturers for sufficient terminals and transmitters to meet their expansion and replacement
requirements. To date, neither Arch nor the Debtors has experienced significant delays in
obtaining pagers, terminals or transmitters (other than in the period preceding the Debtors'
bankruptcy filing), but there can be no assurance that Arch and the Reorganized Debtors will not
experience such delays in the future. Arch's purchase agreement with Motorola expires on June
19. 1999, although it contains a provision for automatic renewal for one-year tenns.
Communications' agreement with Motorola will expire on February 6. 1999, although it provides



15. ImpacLofthe Year 20QQJ~§Jle.

14. Dependence on Key Personn_~j.

13. Possible Acquisition Transactions.
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Arch has advised the Debtors that it believes that the paging industry will undergo
further consolidation, and that it expects to participate in such consolidation. Arch has evaluated
and expects to continue to evaluate possible acquisition transactions on an ongoing basis and at
any given time may be engaged in discussions with respect to possible acquisitions or other
business combinations. The process of integrating acquired paging businesses may involve
unforeseen difficulties and may require a disproportionate amount of the time and attention of
Arch's management and financial and other resources. No assurance can be given that suitable
acquisition transactions can be identified, financed and completed on acceptable terms, that
Arch's future acquisitions will be successful. or that Arch will participate in any future
consolidation of the paging industry.

The success of Arch and the Reorganized Debtors subsequent to the Merger will
depend, to a significant extent, upon the continued services of a relatively small group of
executive personnel. Arch does not have employment agreements with, or maintain key man life
insurance on the lives of, any of its current executive officers, although certain executive officers
have entered into non-competition agreements and all executive officers have entered into
executive retention agreements with Arch. The loss or unavailability of one or more of either
Arch's or the Debtors' executive officers or the inability to attract or retain key employees in the
future could have a material adverse effect on Arch and the Reorganized Debtors.

for automatic renewal for one-year terms. In addition, under the terms of the current contract, on
the Effective Date, Reorganized Communications will need to provide Motorola with credit
support. There can be no assurance that Arch's or Communication's agreements with Motorola
will be renewed or, if renewed, that such agreements will be on terms and conditions as favorable
as those under the current agreements. Although Arch believes that sufficient alternative sources
of pagers, terminals and transmitters exist, there can be no assurance that Arch would not be
materially adversely affected if it were unable to obtain these items from current supply sources
or on terms comparable to existing terms. Finally, Arch and the Debtors rely on these parties to
provide satellite transmission for some aspects of their paging services. To the extent there are:
satellite outages, Arch and the Reorganized Debtors may experience a loss of service until such
time as satellite coverage is restored.

Arch is currently upgrading its information systems in a manner which is also
intended to resolve the potential impact of the Year 2000 problem on the processing of
date-sensitive information by Arch's computerized systems and transmission equipment. The
Year 2000 problem is the result of computer programs being written using two digits (rather than
four) to define the applicable year. Any of Arch's programs that have time-sensitive software
may recognize a date using "00" as the year 1900 rather than the year 2000. This could result in a



16. No_DiyiQ.ends.

system failure or miscalculations causing disruptions of operations, including, among other
things, a temporary inability to process transactions send invoices or engage in similar
customary business activities

Neither Arch nor MobileMedia has ever declared or paid cash dividends. Neither
Arch nor MobileMedia intends, and if the Merger is consummated, Arch does not intend, to
declare or pay any cash dividends in the foreseeable future. Certain covenants in Arch's credit
facility and other Arch debt instruments effectively prohibit the declaration or payment of cash
dividends by Arch for the foreseeable future. In addition. the terms of Arch's Series C Preferred
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The Debtors are aware that certain of their software and paging systems require
modification, and are in the process of determining the full extent to which they will be required
to modify or replace significant portions of their software and paging systems so that systems
function properly with respect to dates in the year 2000 and thereafter. At present, the Debtors
do not have an estimate of the cost that may be incurred to comply with the Year 2000 issue. If
such modifications and conversions are not made, or are not completed on a timely basis, the
Year 2000 issue could have a material adverse effect on the operations of the Reorganized
Debtors.

Arch expects that it will incur costs to replace existing hardware and software
which will be capitalized and amortized in accordance with Arch's existing accounting policies.
while maintenance or modification costs will be expensed as incurred. Based on Arch's
preliminary estimate of the costs to be incurred, Arch does not expect that resolution of the Year
2000 problem will have a material adverse effect on its results of operations and financial
condition. Costs of the Year 2000 project are based on current estimates and actual results may
vary significantly from such estimates. The ability of third parties with whom Arch transacts
business to adequately address their Year 2000 issues IS outside Arch's control. If Arch, its
customers or vendors are unable to resolve Year 2000 l'iSUeS in a timely manner, there could be a
material adverse effect on Arch.

In 1997, Arch designated members of its Infonnation Services and Engineering
departments to assess the impact of the Year 2000 problem on its information systems and the
infonnation systems of its customers, vendors and other parties that service or otherwise interact
with Arch. Data processing for Arch's major operating systems is conducted in-house using
programs developed primarily by third-party vendors. An assessment of inventory and Year
2000 readiness for all systems and applications has been substantially completed and most
third-party vendors who provide applications to Arch have been contacted. Arch intends to bring
its major operating systems and outsourced applications into compliance with Year 2000
requirements through the installation of updated or replacement programs developed by third
parties or by new and enhanced software programs developed internally. Arch currently believes
that it will be able to modify or replace any affected systems by September 30, 1999 in order to
minimize any detrimental effects on Arch's operations



17. History of Losses.

18. :Volatility of Trading Price.

Stock generally prohibit the payment of cash dividends on Arch Common Shares unless all
accrued and unpaid dividends on the Series C Preferred Stock are paid in full.
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The market price of Arch Common Shares is subject to significant fluctuation.
Between July 1, 1997 and September 9, 1998, the reported sale price of Arch Common Shares on
the Nasdaq National Market has ranged from a low of $2.31 per share to a high of $9.50 per
share. The trading price of Arch Common Shares following the Merger will likely be affected by
numerous factors, including the risk factors set forth herein, as well as prevailing economic and
financial trends and conditions in the public securities markets. During recent periods, share
prices of companies in technology businesses, and particularly paging companies such as Arch
and MobileMedia, have exhibited a high degree of volatility. Shortfalls in revenues or earnings
from the levels anticipated by the public markets could have an immediate and significant
adverse effect on the trading price of Arch Common Shares in any given period. Such shortfalls
may result from events that are beyond Arch's immediate control, can be unpredictable and,
because a significant proportion of Arch's sales during each fiscal quarter may tend to occur in
the latter stages of the quarter, may not be discernible until the end of a financial reporting
period, which may contribute to the volatility of the trading value of Arch's shares regardless of
Arch's long-term prospects. The trading price of Arch's shares may also be affected by
developments, including reported financial results and fluctuations in trading prices of the shares
of other publicly held companies in the paging industry generally. which may not have any direct
relationship with Arch's business or prospects ..

For both Arch and Communications, these historical and pro fomla net losses
have resulted principally from substantial depreciation and amortization expense, primarily
related to intangible assets and pager depreciation, interest expense, the impairment of long-lived
assets (in the case of Communications) and other costs of growth. Substantial and increased
amounts of debt are expected to be outstanding for the foreseeable future, which will result in
significant additional interest expense which could have a material adverse effect on Arch
following the Merger. Arch expects to continue to rep0l1 net losses for the foreseeable future,
whether or not the Merger is consummated.

Neither Arch nor Communications has reported any net income since their
respective inceptions. Arch reported net losses 01'$36.6 million, $114.7 million, $181.9 million
and $109.8 million in the fiscal years ended December 31, 1995, 1996 and 1997, and the six
months ended June 30, 1998, respectively. Communications reported net losses of $41.1 million,
$1.1 billion, $124.6 million and $37.3 million in the years ended December 31,11995,1996 and
1997 and the six months ended June 30, 1998, respecti vely. For the year ended December 31,
1997 and the six months ended June 30, 1998 and after giving effect to the Merger, Arch would
have incurred, on a pro forma unaudited basis, a loss before extraordinary items of $313.9
million and $154.5 million, respectively.



21. Arch's Amended Credit Facili!y <.lnd Indenture Restrictions.

19. Risks Relating to the Combined_Company Projections.

20. Certain Federal Income Tax~on~iderations;Possible Loss of Corporate
Tax Benefits.
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It is anticipated that § 382 of the Tax Code will limit the amount of income earned
by Arch after the Merger that may be offset by Arch's net operating loss carryforwards and other
tax attributes. It is also anticipated that the net operating loss carryforwards and possibly other
tax attributes of Communications will be substantially reduced as a result of consummation of
the Plan pursuant to sections 382 and 108 of the Tax Code.

The managements of Arch and the Debtors have jointly prepared the combined
company pro forma projections attached hereto as Exhibit E, in connection with the development
of the Plan to present the projected effects of the Plan and the transactions contemplated thereby
if the Merger is consummated. The Combined Company Projections assume the Plan and the
transactions contemplated thereby will be implemented in accordance with their terms. The
assumptions and estimates underlying such Combined Company Projections are inherently
uncertain and are subject to significant business, economic and competitive risks and
uncertainties that could cause actual results to differ materially from those projected, including,
among others, those enumerated therein. Accordingly. the Combined Company Projections are
not necessarily indicative of the future financial condition or results of operations of the
combined company following the Merger, which may vary significantly from those set forth in
the Combined Company Projections. Consequently, the projected financial information
contained herein should not be regarded as a representation by Arch, Arch's advisors, the
Debtors, the Debtors' advisors or any other person that the Combined Company Projections can
or will be achieved.

Arch's credit facility and indentures impose certain operating and financial
restrictions on Arch. The credit facility requires Arch's wholly owned subsidiary, Arch Paging,
Inc. ("API"), and in some cases ACI, to maintain specified financial ratios, among other
obligations, including a maximum leverage ratio and a minimum fixed charge coverage ratio,
each as defined in Arch's amended credit facility. In addition, the amended crediit facility limits
or restricts, among other things, API's ability to: (a) declare dividends or redeem or repurchase
capital stock; (b) prepay, redeem or purchase debt; (e) incur liens and engage in saIelleaseback
transactions; (d) make loans and investments; (e) incur indebtedness and contingent obligations;
(f) amend or otherwise alter debt instruments and other material agreements; (g) engage in
mergers, consolidations, acquisitions and asset sales; (h ~ engage in transactions with affiliates;
and (1) alter its lines of business or accounting methods. [n addition, Arch's indentures limit,
among other things: (u) the incurrence of additional indebtedness by Arch and its Restricted
Subsidiaries (as defined therein); (v) the payment of diVIdends and other restricted payments by
Arch and its restricted subsidiaries (as defined in its indentures): (w) asset sales; (x) transactions



22. Significant Fluctuations in R~.veJlUes and,Operating Results.

23. Divisional ReorganizationQf Ar~~h.

Due to the foregoing or other factors. it i" likely that such quarterly fluctuations in
revenue or operating results will from time to time not meet the expectations of securities
analysts or investors, which may have a material adverse effect on the price of Arch Common
Shares.
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with affiliates; (y) the incurrence of liens; and (z) mergers and consolidations. Arch's ability to
comply with such covenants may be affected by events beyond its control, including prevailing
economic and financial conditions. A breach of any of these covenants could result in a default
under Arch's amended credit facility and/or Arch's indentures. Upon the occurrence of an event
of default under the amended credit facility or Arch's indentures, the creditors could elect to
declare all amounts outstanding, together with accrued and unpaid interest, to be immediately
due and payable. If Arch were unable to repay any such amounts, the creditors could proceed
against the collateral securing such indebtedness. If the lenders under the amended credit facility
accelerate the payment of such indebtedness, there can be no assurance that the assets of Arch
would be sufficient to repay in full such indebtedness and the other indebtedness of Arch. In
addition, because the amended credit facility and Arch's indentures limit its ability to engage in
certain transactions except under certain circumstances. Arch may be prohibited from entering
into transactions that could be beneficial to Arch. Arch will be entering into additional
indentures in connection with the Merger Agreement and the Plan.

Arch and the Debtors have experienced significant fluctuations in its revenues and
operating results from quarter to quarter and year to year, and it expects these fluctuations to
continue in the future. Arch believes that future fluctuations in revenues and operating results
are likely as the result of many factors, including competition, subscriber turnover, new service
developments and technological change. Arch's current and planned debt repayment levels are,
to a large extent, fixed in the short term, and are based in part on its expectations as to future
revenues. Arch may be unable to adjust spending in a timely manner to compensate for any
revenue shortfall. Consequently, revenues are difficult to forecast and may vary significantly
from quarter to quarter or year to year and revenues or results of operations in any period will not
necessarily be indicative of revenues or operating results in subsequent periods and should not be
relied upon as any indication of future performance

In June 1998, the Arch Board approved a reorganization of its operations (the
"Divisional Reorganization"), As part of such reorganization, which will be implemented over a
period of 18 to 24 months, Arch plans to consolidate its seven operating divisions into four
operating divisions, and consolidate certain regional administrative support functions, resulting
in variou~ operating efficiencies. Once fully implemented, the Divisional Reorganization is
expected to result in annual cost savings of approximately $15.0 million. In connection with the
reorganization, Arch (a) anticipates a net reduction of approximately 10% of its workforce, (b)
plans to close certain office locations and redeploy other real estate assets and (c) recorded a



V. SUMMARY OF THE PLAN OF REORGANIZATION

24. Anti-Takeover Provisions.

1. Description of Claims Ge~IaJb
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A. Description. Classification and Treatmenl of Claims and Interests

restructuring charge of $16.1 million in the second quarter of 1998. The restructuring charge
consisted of approximately (i) $9.7 million for employee severance and benefits, (ii) $3.5 million
for lease obligations and terminations and (iii) $2.9 million for the writedown of related assets.
There can be no assurance that the desired cost savings will be achieved or that the anticipated
restructuring of Arch's business will be accomplished smoothly, expeditiously or successfully.
The difficulties of such restructuring may be increased by the need to integrate the Reorganized
Debtors' operations in multiple locations and to combine two corporate cultures. The inability to
successfully integrate the operations of the Reorganized Debtors could have a material adverse
effect on Arch.

The Arch Restated Certificate of Incorporation (the "Arch Certificate") and By
laws (the "Arch By-Laws") include provisions for a classified Board of Directors, the issuance of
"blank check" preferred stock (the terms of which may be fixed by the Arch Board without
further stockholder approval), a prohibition on stockholder action by written consent in lieu of a
meeting and certain procedural requirements governing stockholder meetings. In addition,
Section 203 of the Delaware General Corporation Law will, with certain exceptions, prohibit
Arch from engaging in any business combination with any "interested stockholder" (as defined
therein) for a three-year period following the date that such stockholder becomes an interested
stockholder. Such provisions may have the effect of delaying, making more difficult or
preventing a change in control or acquisition of Arch

The following Section V.A describes the significant Claims and Interests in the
Debtors' Cases and the manner in which they are classified and treated under the Plan. First, it
discusses in general the Debtors' Schedules (which reflect, among other things, the Debtors'
liabilities as reflected in their books and records), the proofs of claim filed in the Cases and the
Claim objection process. Next, it outlines the significant categories of Claims against the
Debtors with estimates as of , 1998 of the Allowed Claims. Finally, it summarizes
the classification and treatment scheme for Claims and Interests established in the Plan.

As discussed in Section ILBA.(d), the Debtors filed joint Schedules of Assets,
Liabilities and Executory Contracts, and a joint Statement of Financial Affairs (which have
subsequently been amended) on March 26, 1997. By order of the Bankruptcy Court, June 16,
1997 (the "Bar Date") was fixed as the last day by which the holders of certain claims could file
their proofs of claim. Under this order, a claim filed al!ainst one Debtor was deemed filed
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2. Estimated Amount of.Allow~il(;Jaims.

The following chart outlines the estimated amount of the Allowed Claims
included in each Class under the Plan, except for Allowed Claims for fees and expenses and
contingent and unliquidated claims. The estimated amounts set forth herein constitute
projections as of . 1998, and are rounded. in most instances, to the nearest
one-hundred thousand.2o

19 Under the Plan, the Debtors are being treated as one entity for the purpose of claims made
against them and distributions made by them under the Plan. The Plan also contemplates the
elimination of all intercompany claims between and among the Debtors.

20 The estimates set forth in this chart and otherwise in this Disclosure Statement are for
descriptive purposes only, and do not and shall not constitute an admission as to the Debtors'
obligations with respect to any such claims.
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against all of the Debtors. J9 A holder of a claim listed on the Schedules as liquidated,
noncontingent and undisputed, and as to which the holder agreed with the claim amount set forth
in the Schedules, was not required to file a proof of claim. More than 2,400 claims were filed
against the Debtors. As described in Section II.BA, the Debtors have objected to numerous
claims and continue the process of reviewing each remaining proof of claim, as well as
reconciling the claimants and the claimed amounts with the Debtors' books and records and
analyzing the factual and legal bases of these proofs of claim. Following the completion of such
analyses and reconciliation, the Debtors will contact claimants regarding variances between the
Debtors' books and records and the asserted claim amounts.



TOTAL $

3. Description of Claims and In!~eH,5~ummary of Classification and
Treatment Thereof.

8Common Stock Claims and Interests and
Subordinated Ind~mnification Oblig'ltiQn
Claims
Subsidiary Claim~_and Interests

9

Estimate of Allowed
Claim Amount
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5
Dial Page Note Claims

Principal
Interest
Miscellaneous Fees
Costs and Expenses

]Priority Claims

Description

Principal
Interest
Trustee fees

3Customer Refund Claims

2Miscellaneous Secured Claims

6General Unsecured Claims
9_% Notes
IDYl Notes
Other Unsecured Claims

41995 Credit Agreement Claim~

7Note Litigaljoll ~::Iaims
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Under the Plan, a Claim is "Allowed" to the extent that: (a)(l) the Claim was
timely filed or the Claim was listed in the Schedules and not listed therein as disputed, contingent
or unliquidated as to amount, and (2) the Debtors, the Reorganized Debtors or any other party in
interest entitled to do so has not yet filed an objection and does not file an objection prior to (i) in
the case of Class 6 Claims other than rejection claims. the Rights Offering Commencement Date,
and (ii) in the case of all other Claims, the Effective Date of the Plan; or (b) the Claim is allowed
by a Final Order of the Bankruptcy Court; or (c) the Claim is allowed by the Plan.

The Plan divides the holders of Claims and Interests, except administrative claims
and priority tax claims, into nine separate and distinct Classes pursuant to section I 122(a) of the
Code, and sets forth the treatment offered each Class. A Claim or Interest will be deemed
classified in a particular Class only to the extent that the Claim or Interest qualifies within the
description of that Class, and will be deemed classified in a different Class to the extent that any
remainder of the Claim or Interest qualifies within the description of such different Class. A
Claim is in a particular Class and entitled to a distribution only to the extent that the Claim is an
Allowed Claim in that Class.

The treatment of, and consideration to be provided to, holders of Allowed Claims
and Interests will be in full settlement, release and discharge of such Allowed Claims and
Interests; provided, that such discharge will not affect the liability of any other entity on, or the
property of any other entity encumbered to secure payment of, any such Claim or Interest, except
as otherwise provided in the Plan; and provided, furthex, that such discharge will not affect the
Reorganized Debtors' obligations under and pursuant to the Plan. The treatment of and
consideration to be provided to Allowed Claim and Interest holders in each Class will apply to all
of the Cases. No Claim will entitle the holder thereof to a distribution of cash or securities or to
other consideration pursuant to the Plan unless, and onlY to the extent that, such Claim is an
Allowed Claim.
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In accordance with section 1123(a)( 1) of the Code, Administrative Claims are not
classified under the Plan. Administrative Claims are Claims entitled to priority under sections
507(a)( I) and 503(b) of the Code, which Claims (other than claims for taxes, trade debt and
customer deposits and credits incurred in the ordinary course of business after the Petition Date),
to the extent they arose between the Petition Date and the Confirmation Date, are required to be
filed by the party asserting such Claim within 15 days after the Confirmation Date.
Administrative Claims that arose between the Confirmation Date and the Effective Date must be
filed by the party asserting such Claim within 15 days after the Effective Date. The Debtors will
review all filed Administrative Claims, and object to such Claims as necessary. Arch has waived
its right to object to Administrative Claims constituting professional fees. Section 2.1 (A) of the
Plan provides that, subject to the provisions of Section,l.4(A) of the Plan and unless otherwise
agreed by the holder of an Allowed Administrative ClaIm (in which event such other agreement
will govern), each holder of an Allowed Administrative Claim will receive on account of such
Administrative Claim: (i) cash equal to the unpaid amount of such Allowed Administrative
Claim; or (ii) at the option of Reorganized Communications, payment in accordance with the
ordinary business terms of such Allowed Administrati ve Claim. Section 2.1 (B) of the Plan



The following is a summary of the manner in which Claims and Interests are
classified and treated under the Plan, together with a description of the estimated amounts of
Allowed Claims and Interests included in each such Class as of. , 1998. By virtue
of the provisions of Article II of the Plan, the Allowed Claims in Classes I, 2 and 3 are
unimpaired under the Plan and Claims and Interests in Classes 4, 5, 6. 7, 8 and 9 are impaired
under the Plan. The Debtors believe that the treatment afforded all Classes of Claims and
Interests under the Plan fully comports with the requirements of the Code and case law.

(a) Class I -- Priority Claim\. Allowed Claims against any of the
Debtors, if any, with priority pursuant to sections 507(a)(3), 507(a)(4) or
507(a)(6) of the Code are classified in Class 1. Most liquidated Class I
Claims have already been paid pursuant to orders of the Bankruptcy Court.
Excluding priority customer deposits held by the Debtors in the ordinary

course of business (and payable to subscribers in the ordinary course of
business p'Jrsuant to an order of the Bankruptcy Court entered on the
Petition Date), the aggregate estimated amount of these Allowed Class I
Claims. is $ . Each Allowed Claim in Class 1
will be paid in full in cash on the later of the Effective Date and a date that
is as soon as practicable after the elate upon which such Claim becomes an

provides that on or before the Effective Date, Administrative Claims for fees payable pursuant to
section 1930 of title 28 of the United States Code, 28 C .S.c. § 1930, as determined by the
Bankruptcy Court at the Confirmation Hearing, will be paid in cash in an amount equal to the
amount of such Administrative Claims. All such fees payable after the Effective Date will be
assumed by the Reorganized Debtors. Section 2.1 (C) of the Plan provides that Administrative
Claims based on liabilities incurred by the Debtors in the ordinary course of their businesses will
be assumed and paid by Reorganized MCCA pursuant to the terms and conditions of the
particular transaction giving rise to such Administrative Claim, without any further action by the
holders of such Claims. Section 2.1 (D) of the Plan provides that Arch will make available to
Reorganized Communications any monies necessary for Reorganized Communications to make
timely payment of all Administrative Claims
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Also in accordance with section 1123(a)( 1) of the Code, Section 2.2 of the Plan
provides that priority tax claims of the kind specified in sections 507(a)(8) of the Code (claims.
for certain federal, state and local taxes) are not classified. Unless otherwise agreed by the holder
of an Allowed Priority Tax Claim (in which event such other agreement will govern), each holder
of an Allowed Priority Tax Claim against any of the Debtors will, on the Effective Date, receive,
at Arch's option, either (a) cash equal to the amount of such Allowed Priority Tax Claim or (b) a
promissory note payable by Reorganized Communications in a principal amount equal to the
amount of such Allowed Priority Tax Claim on which interest will accrue from and after the
Effective Date at the rate of 7% or such higher or lower rate as is determined by the Bankruptcy
Court to be appropriate under section 1129(a)(9)(C) of the Code and will be paid semiannually in
arrears; the principal amount of the promissory note will be paid in full on a date or dates six (6)
years after the date of assessment of such Allowed Priority Tax Claim.



Allowed Priority Claim.

(c) Class 3 -- Customer Ref;,md Claims.

(b) Class 2 -- Miscellaneou.\)'ecured Claims.
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• Description of Customer Refund Claims. Class 3 consists
of all Customer Refund Claims against any of the Debtors not otherwise
classified in Class 1 or Class 2, Most Class 3 Claims have already been
paid pursuant to an order of the Bankruptcy Court.

• Treatment. The legal, equitable and contractual rights to
which each holder of an Allowed Class 2 Claim is entitled will be left
unaltered by the Plan or, at the option of the Reorganized Debtors, will be
left unimpaired in the manner described in section 1124(2) of the Code.

• Description o/Miscellaneous Secured Claims.
Miscellaneous Secured Claims are Secured Claims against any of the
Debtors not classified in Class 4. and might include, for example, claims
for the delivery of goods or services to the Debtors to the extent of any
cash deposit made by the Debtor". before, and remaining unapplied on, the
Petition Date.

• Classification Scheme. Allowed Secured Claims that are
not otherwise classified pursuant to the Plan are classified in Class 2. The
aggregate estimated amount of these Allowed Class 2 Secured Claims is $

• Class~fication Scheme. Customer Refund Claims not
otherwise classified in Classes I or 2 are classified in Class 3. The
aggregate estimated amount of Allowed Class 3 Claims is $_.

(d) Class 4 _.. Claims under or related to the 1995 Credit Agreement.

• Treatment. The legal, equitable and contractual rights to
which each holder of an Allowed Class 3 Claim is entitled will be left
unaltered by the Plan or, at the option of the Reorganized Debtors, will be
left unimpaired in the manner described in section 1124(2) of the Code.

• Description of' ('laims under or related to the 1995 Credit
Agreement. As discussed in Section II.A.l., in connection with the
MobileComm Acquisition, Communications entered into the 1995 Credit
Agreement with the Pre-Petition Lenders. The 1995 Credit Agreement
provides for term loans in an aggregate principal amount of $550 million
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and a $200 million revolving loan facility.

As of the Petition Date, $550 million in principal amount was
outstanding in respect of the term loans and $99 million in principal
amount was outstanding under the revolving credit facility, in each case
exclusive of accrued and unpaid interest. As of the Petition Date,
approximately $21 million in accrued and unpaid interest was owed to the
Pre-Petition Lenders. The fuB amount of pre-petition interest owing to the
Pre-Petition Lenders was paid to the Pre-Petition Lenders as adequate
protection in accordance with the order approving the DIP Facility. In
addition, on September 2. 1998 .. the $170 million in proceeds from the
Tower Transaction were paid 1(1 the Pre-Petition Lenders.

Communications' obligations to the Pre-Petition Lenders under the
1995 Credit Agreement are secured by Liens on substantially all the assets
of Communications. As further security for Communications' obligations
to the Pre-Petition Lenders under the 1995 Credit Agreement,
Communications entered into a Guaranty and Pledge Agreement, and each
of the Debtors other than Communications entered into a Guaranty and
Security Agreement, pursuant to which agreements each of the Debtors
other than Communications guaranteed Communications' obligations to
the Lenders under the 1995 Credit Agreement and granted to the Pre
Petition Agent a lien on and security interest in all of its assets (including
any stock owned by itl to seCUfe ,-uch guaranty.
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• Class~fication Scheme. Allowed Secured Claims in Class 4
consist of the following unpaid obligations arising under the 1995 Credit
Agreement, and will be Allowed in an aggregate amount equal to: (i) $479
million; (ii) reasonable accrued and unpaid commitment, letter of credit
and similar fees under the 1995 Credit Agreement, in an amount, as of the
Petition Date, equal to $179,148.29. together with any such amounts
accrued after the Petition Date and unpaid as of the Effective Date; (iii) the
unpaid, reasonable costs and expenses of the Pre-Petition Agent, to the
extent provided in the 1995 Credit Agreement; and (iv) the unpaid,
reasonable costs and expenses of the members of the Steering Committee
for the Pre-Petition Lenders, other than the Pre-Petition Agent, up to the
aggregate amount of $1 ,ooo.oon Adequate protection payments in
connection with, and the costs and expenses of the Pre-Petition Agent
arising under, the 1995 Credit Agreement shall continue to be paid in cash
through the Effective Date at the rate and in the manner set forth under the
DIP Approval Order~; Class 4 Claims shall not include interest accrued at
the default rate under Section 5 4(c) of the 1995 Credit Agreement or
otherw'i se.
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(e) Class 5 -- Claims arisim~ under or related to the Dial Page Notes.

• Classification Scheme. Allowed Claims against any of the
Debtors arising under or related to the Dial Page Notes and related
agreements (other than Note Litigation Claims) are classified in Class 5.

• Treatment. Each holder of an Allowed Class 4 Claim will
receive, in full satisfaction of its Claim, cash equal to the amount of its
Allowed Claim, payable in accordance with Section 4.3(A) of the Plan.,
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Class 6 -- Non-PriOl-it\ fnsecured Claims

Class 5 Claims will be Allowed Claims in the sum of: (i) the
outstanding principal amount of the Dial Page Notes; (ii) unpaid interest
on the Dial Page Notes accmed to the Effective Date calculated at the non
default rate set forth in the Dial Page Notes; and (iii) the unpaid reasonable
fees and expenses of the trustee for the Dial Page Notes incurred prior to
the Petition Date, to the extent provided for in the Dial Page Indenture,

The aggregate estimated amount of these Allowed Class 5 Claims
is $ , including $1,570,000 principal amount, approximately
$88,149 in accrued and unpaid pre-petition interest, and approximately
$ in accrued and unpaid post-petition interest.

• Treatment, Each holder of an Allowed Class 5 Claim will
receive, in full satisfaction of its Claim, cash equal to the amount of its
Allowed Claim, payable in accordance with Section 4.3(B) of the Plan.
Allowed Claims for certain fees and expenses of the indenture trustee for
the Dial Page Notes as provided for under the Dial Page Indenture are
included in Class 5 but are not included in the above aggregate amounts,
as they have not been estimated hy the Debtors,

• Description oj' Claims with respect to the Dial Page Notes.
Communications is party to an Indenture dated as of Febmary I, 1993 (as
supplemented and amended, the "Dial Page Indenture") with Norwest
Bank Minnesota, N.A., as successor Trustee, pursuant to which Dial Page,
Inc. ("Dial Page") originally issued $85,000,000 of 121;4% Senior Notes
due Febmary 15,2000 (the "Dial Page Notes"). As a result of the Dial
Page Acquisition, Communications assumed the obligations of Dial Page
under the Dial Page Indenture. Concurrently with that acquisition,
Communications repurchased the majority of the Dial Page Notes from the
holders thereof. The Dial Page Notes are unsecured and interest is payable
semi-annually thereon each February 15 and August 15 of each year until
maturity

(f)
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• Description (~lNon-Priority Unsecured Claims. The
Debtors' unsecured claims fall into four basic categories:
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(i) Subordinated Note Claims: Communications is
party to an Indenture dated as of November 13, 1995 with State
Street Bank and Trust Company, as Trustee, pursuant to which
Communications issued $250,000,000 of 9_% Senior Subordinated
Notes due November 1, 2007 (the "9_% Notes"). The 9_% Notes
are unsecured. Interest on the 9_% Notes is payable semi-annually,
on May 1 and November I of each year.

Communications is also party to an Indenture dated as of
December 1, 1993 (as supplemented and amended, the" 1OY2%
Indenture") with First Trust USA (as successor to BankAmerica
National Trust Company), as Trustee, pursuant to which
Communications issued $210,000,000 face amount of 101/2%
Senior Subordinated Deferred Coupon Notes due December 1,
2003 (the "IOY2% Notes" and, together with the 9__% Notes, the
"Subordinated Notes"). The 10Y2% Notes are unsecured and were
issued at a price of $599.48 for each $1,000.00 principal amount,
with interest on the 10Y2% Notes being capitalized and the
principal amount accreting until December 1, 1998. Thereafter,
interest on the 101/2% Notes is payable semi-annually, on June 1
and December 1 of each vear. beginning June 1, 1999.

(ii) General Unsecured Claims: The Debtors listed
various trade and other unsecured claims in the Schedules. A
number of these creditors have filed claims in excess of their
scheduled amounts, and certain creditors that were not listed in the
Schedules (including parties to contracts and leases that have been
or will be rejected by the Debtors as provided for under the Code)
have filed (or will file) Claims against the Debtors. Many of such
Claims have already been resolved through the claims o~jection

process, and the Debtors will continue to review these filed
Claims, attempt to reconcile them with their books and records and
file additional objections as necessary. A Claim listed in the
Debtors' Schedules, and not listed as disputed, contingent or
unliquidated as to amount and as to which the creditor agrees with
the amount. wilJ be AIle wed in the amount set forth on the
Schedules.

(iii) Litigation Claims: Several parties have asserted
Claims against the Debtors based on disputes that were the subject
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The aggregate estimated amount of the Allowed Claims in Class 6,
excluding unliquidated or contingent claims that have not been estimated,

of lawsuits or other actions commenced prior to the Petition Date,
or that would have been commenced but for the filing of the Cases
and the imposition of the automatic stay of section 362 of the
Code.

(iv) Personal Injury Claims: In addition to the litigation
claims described above, certain parties have asserted Claims
against the Debtors for personal injuries. In accordance with 28
U.S.C. § 157(b)(5), these Claims will be tried, if necessary, in the
District Court for the District of Delaware or the District Court for
the District in which the Claim arose (as determined by the District
Court for the District of Delaware), and once reduced to judgment
will be treated as Allowed Claims in Class 6.
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Class 6 Claims other than Subordinated Noteholder Claims and
Personal Injury Claims will be allowed or disallowed in accordance with
Section 4.4(B) of the Plan and applicable provisions of the Code and
Bankruptcy Rules. Subordinated Noteholder Claims other than Claims of
the indenture trustees under the Subordinated Indentures will be Allowed
Claims in the sum of: (x) the outstanding principal amount (or outstanding
accredited principal amount, as the case may be) of the Subordinated
Notes and (y) unpaid interest on the Subordinated Notes accrued prior to
the Petition Date calculated at the non-default rate set forth in the
Subordinated Notes. Subordinated Noteholder Claims for the indenture
trustees under the Subordinated Indentures will be Allowed Claims in an
amount equal to the unpaid reasonable fees and expenses of each such
trustee incurred prior to and after the Petition Date through the Effective
Date, to the extent provided for in the Subordinated Indentures. Personal
Injury Claims will be liquidated and allowed or disallowed in the district
court in which the Cases are pending, or in the district court in the district
in which the claim arose, as determined hy the district court in which the
Cases are pending.

• Classification Scheme. All Allowed Claims against any of
the Debtors arising under or related to the Subordinated Notes and related
agreements (other than Note Litigation Claims) and all other non-priority
Unsecured Claims, other than Customer Refund Claims classified in Class
3, Claims arising under or related to the Dial Page Notes classified in
Class 5, Note Litigation Claims classified in Class 7, Common Stock
Claims classified in Class 8 and Subsidiary and Subordinated Indemnity
Claims classified in Class 8. are classified in Class 6.
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• Treatment. Each holder of an Allowed Class 6 Claim
(other than the indenture trustees under the Subordinated Indentures) will
receIve:

Allowed Claims for certain fees and expenses of the indenture
trustees for the Subordinated Notes incurred as provided under the
Subordinated Note Indentures are included in Class 6 but are not included
in the above aggregate amounts as they have not been estimated by the
Debtors.

is $
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___, consisting of

(i) 9_% Notes, in the estimated aggregate amount of
$267.8 million, including $250 million principal amount and
approximately $17.8 million in accrued and unpaid pre-petition
interest;

(ii) 101Hl0 Notes, with an aggregate accreted value of
approximately $174 million; and

(iii) other general unsecured claims in the amount of

(i) for each holder of an Allowed Class 6 Claim as of the
record date set for the initial Rights Offering (the "Rights Offering
Initial Record Date"), its pro rata share of the Rights being
distributed on such date hv Arch to holders of Allowed Class 6
Claims;

(ii) for each holder of a Claim that becomes an Allowed Claim
after the Rights Offering Initial Record Date but before the
Confirmation Date (A) from Arch, as soon as practicable after the
Confirmation Date, that number of Rights equal to the number of
Rights that such holder would have received had such holder's
Claim been Allowed as of the Rights Offering Initial Record Date
or, (ii) if the number of Rights in the Rights Reserve on the
Confirmation Date is insufficient to make the distribution set forth
in clause (A), from Arch. (x) the Holder's ratable share of the
Rights actually in the Rights Reserve on such date and (y) an
amount of cash equal to the value of the Rights such holder did not
receive due to the insufficiency of the Rights Reserve, such value
to be determined based on the actual proceeds received from the
sale of the Rights Reserve pursuant to Section 4.1 (B)(5) of the
Plan;

-73



The number of Arch Common Shares constituting the Creditor Stock Pool may be
reduced if, on the Effective Date, the Debtors' estimate (which estimate must be agreed to by
Arch) of the aggregate amount of certain administrative and other claims (collectively, "Capped

Section 2.8(C)(2) of the Plan provides that in lieu of the foregoing treatment, any
holder of a Claim in Class 6 of $1 ,000 or less may elect by marking the appropriate box on the
Ballot sent to such holder, to receive cash equal to 50(};' of its Allowed Claim, or, if such holder's
claim is in excess of $1 ,000, such holder may elect to have its Claim reduced to and Allowed at
$1,000 and receive cash with respect to such reduced ('I aim in accordance with Section 2.8(C)(2)
of the Plan.
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(iii) from Arch on the Effective Date, if such holder has
exercised any or all of its Rights in accordance with the terms and
conditions thereof, for each Right so exercised, a Unit (which, as
defined in the Plan, will be comprised of one Arch Common Share
and, if no Rights Offering Adjustment has occurred, a fraction of
an Arch Warrant);

(iv) holders of Claims in Class 6 that are not Allowed until after
the Confirmation Date will receive from Arch (after the Effective
Date), in lieu of Rights, cash equal to the value of the Rights such
holders would otherwise have received, such value to be
determined based on the actual proceeds received from the sale of
the Rights Reserve pursuant to Section 4.1(B)(5) of the Plan;

(v) if such Claim is an Allowed Claim on the Effective Date.,
on or as soon as practicable after the Effective Date, its pro rata
share of the pool of Arch Common Stock to be issued to holders
of Class 6 Claims under the Plan (the "Creditor Stock Pool") minus
shares withheld in connection with Disputed Class 6 Claims or (y)
if such Claim is not an Allowed Claim on the Effective Date, on a
later date after which the Claim is Allowed, its pro rata share of the
Creditor Stock Pool minus shares withheld in connection with
Disputed Class 6 Claims ilnd

(vi) on a "Final Distribution Date", each holder of an Allowed
Class 6 Claim will receive its pro rata share of the Arch Common
Shares, if any, that remain in the Creditor Stock Pool; provided,
that if on the day the final Disputed Class 6 Claim is resolved,
there are 10,000 or fewer Arch Common Shares remaining in the
Creditor Stock Pool, no distribution will be made to holders of
Allowed Class 6 Claims. and the Arch Common Shares remaining
will be returned to Arch and become treasury shares.
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(g) Class 7 .- Note Litigation Claims.

• Class{fication Scheme. By operation of section 5tO(b) of
the Code, Note Litigation Claim~ are subordinated to Claims under the
Notes and are classified in Class 7. The Debtors have not estimated the
amount of the Note Litigation Claims.

• Description of Note Litigation Claims. Note Litigation
Claims consist of all claims against any of the Debtors of the kind
described in section 51 O(b) of the Code arising out of the ownership of the
Notes, including claims asserted in or by parties to the Securities Actions
and related claims of officers, directors and underwriters for contribution,
reimbursement or indemnification. See Section LA.7.Cb).
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Section 2.8(C)(3) of the Plan provides that on the Effective Date, the Reorganized
Debtors will pay to the indenture trustees under the Subordinated Indentures cash equal to the
amount of fees and expenses of the indenture trustees (including the reasonable fees and
expenses of counsel retained by the indenture trustees). in accordance with and to the extent
provided for in the Subordinated Indentures, whether incurred prior or subsequent to the Petition
Date, without application by or on behalf of the indenture trustees or their respective counsel to
the Bankruptcy Court.

Moreover, the number of Arch Common Shares in the Creditor Stock Pool that
will be reserved for distribution to subsequently Allowed Class 6 Claims will be determined prior
to the date that certain Class 6 Claims that arise out of rejected executory contracts and leases
have been filed. It is therefore possible that the aggregate amount of all subsequently Allowed
Class 6 Claims will exceed the aggregate amount for which a reserve was established, in which
event certain holders of Allowed Class 6 Claims might receive a reduced, or no, distribution on
account of such Allowed Claims. Because the reserve the Debtors will be establishing will have
in it shares sufficient to provide distributions to all holders of filed Disputed Class 6 Claims at
the full filed amount of such claims, however, the Debtors believe that the possibility of having
insufficient shares to satisfy all subsequently Allowed Class 6 Claims is remote.

Administrative Claims"), plus the costs and expenses of the Standby Purchasers, exceeds $34
million. Capped Administrative Claims are defined under the Plan to mean (i) Priority Tax
Claims, (ii) Administrative Claims for bonuses payable to employees and professionals on or as a
result of the occurrence of the Effective Date, cure payments under section 365(b)( l) of the Code
and accrued and unpaid fees and expenses of professionals to the Debtors and the Committee and
(iii) certain costs and expenses relating to Allowed Claims in Classes 4, 5 and 6. The Debtors
currently estimate that Capped Administrative Claims. together with the costs and expenses of
the Standby Purchasers, will not exceed $34 million; however, any such excess would reduce the
number of Arch Common Shares available for distributlOn to holders of Allowed Class 6 Claims
by such excess divided by $25.315.
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(h) Class 8 -- Common Stock Claims and Interests and Subordinated
Indemn~fication Obligation Claims.

• Treatment. Claims in Class 7 will not be entitled to receive
or retain any property on account of their Note Litigation Claims.

• Class~flcation Scheme. (i) Interests of holders of the
Common Stock of MobileMedia. (ii) options, warrants and other rights to
purchase the Common Stock of MobileMedia, (iii) Claims arising out of
ownership of the Common Stock of MobileMedia and (iv) the various
indemnification obligations described in the immediately preceding
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• Description ofCommon Stock Claims and Interests. There
were approximately 45.6 million shares of MobileMedia Class A Common
Stock and approximately 2.36 million shares of MobileMedia Class B
Common Stock issued and outstanding as of June 30, 1998. Holders of
such Common Stock have Interests as equity holders in MobileMedia. In
addition, certain of such holders have asserted claims against
MobileMedia arising out of their equity ownership, including claims
asserted by the plaintiffs to the Securities Actions and related claims of
officers, directors and underwriters for contribution, reimbursement or
indemnification. By operation of section 51O(b) of the Code, the Claims
arising out of the ownership of Common Stock are subordinated to
Unsecured Claims and are pari passu with the equity interests of the
holders of the Common Stock. Class 8 also includes any claims against
the Debtors for contribution, reimbursement or indemnification held by:
(1) all individuals who were directors of the Debtors at any time prior to
the Effective Date, (2) any present or former officer considered or
determined as of the Effecti ve Date by the FCC to be an actual or alleged
wrongdoer for purposes of the Debtors' FCC Proceeding, (3) any present
or former officer now or hereafter named as a defendant in the Securities
Actions, as to claims arising out of the matters alleged in the Securities
Actions, (4) any present or fonner officer named as a defendant in any
action initiated after the date hereof based upon similar factual allegations,
or alleging similar causes of action, to the Securities Actions, as to claims
arising out of the matters alleged therein, (5) any officer or employee of
the Debtors who is not an officer or employee of the Debtors as of the
Effective Date, and (6) any present or former professionals and advisors of
the Debtors, including, without limitation, accountants, auditors, financial
consultants, underwriters or attorneys (other than indemnification
obligations arising out of post-petition agreements approved by the
Bankruptcy Court). Also classified in Class 8 are all other contribution.,
reimbursement or indemnification obligations of the kind described in
section 51 O(b) of the Code,
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B. Conditions to Effective Date

(i) Class 9 -- Subsidiarv Claims and Interests.

paragraph are classified in Class ~.
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3. That the commitments under the DIP Credit Agreement will have
terminated, all amounts owing under or in respect of the DIP Credit Agreement win have been
paid in full in cash and any outstanding letters of credit issued under and in connection with the
DIP Credit Agreement or the 1995 Credit Agreement will have been terminated or satisfied, or
the Debtors will have provided cash collateral therefor In accordance with the terms of the DIP

2. That all conditions to the Closing under the Merger Agreement (other than
the condition that the Effective Date shall have occurred) have been satisfied or waived by the
party entitled thereto, and the Merger shall occur as contemplated by Section 4.2(B)(ii) of the
Plan; and

1. That the Confirmation Order (which order shall be reasonably satisfactory
to Arch and, as to the provisions relating to the treatment of Allowed Class 4 Claims, the Pre
Petition Agent) has been entered by the Bankruptcy Court, has become a Final Order (as defined
in section 5.1 of the Merger Agreement), more than ten (10) days have elapsed since the
Confirmation Date, no stay of the Confirmation Order IS in effect and the Confirmation Order
has not been reversed, modified or vacated;

• Class{{ication Scheme. Subsidiary Claims and Interests are
classified in Class 9.

• Description o{Suhsidiary Claims and Interests. Subsidiary
Claims consist of Claims by a Debtor against another Debtor; Subsidiary
Interests consist of the Interests of a Debtor in another Debtor based on the
ownership of the stock of such Debtor.

• Treatment. Interests in Class 8 will be canceled and the
holder of Claims and Interests in Class 8 will not be entitled to receive or
retain any property on account of their Claims and Interests.

• Treatment. Interests in Class 9 will be canceled and the
holders of Claims and Interests In Class 9 will not be entitled to receive or
retain any property on account of such Claims and Interests, except that, in
accordance with Section 4.2(B) of the Plan, Reorganized Communications
will retain its Interests in Reorganized MCCA.

Each of the following is a condition to the occurrence of the Effective Date set
forth in Section 5.1 of the Plan:



2. FCC and State Regulatory8-wroY<:lJ.

1. Implementation of the Plan.
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Section 4.2(C)(2) of the Plan provides that as of the Effective Date, the bylaws of

Section 4.2(C)( 1) of the Plan provides that as of the Effective Date, eacr
Reorganized Debtor's Certificate ofIncorporation will comply with section 1123(a)(6) of the
Code.

As described in Sections ILA.8 and IV.fl, effectiveness of the Plan is
conditioned upon obtaining approval by the FCC of the FCC Applications on telms that do not
impair the feasibility of the Plan and that permit the Plan to be implemented and consummated.
This approval will permit the transfer of the Debtors' FCC licenses to the Reorganized Debtors,
and the consummation of the transactions contemplated under the Plan and Merger Agreement.

As set forth in more detail herein and in the Plan, the Plan contemplates that the
Reorganized Debtors will emerge from bankruptcy as subsidiaries of Arch that will continue the
business previously conducted by the Debtors prior to the Effective Date, and that holders of
Allowed Claims will receive cash or equity securities of Arch or a combination thereof. The
Plan contains the requisite elements required under, inter alia, section 1123 of the Code,
including adequate means for the Plan's implementation under section 1123(a)(5) of the Code.
Section 1123(a)(5)(c) enumerates a merger with one or more persons as an example of adequate
means for a plan's implementation.

C. Means for Implementation of Plan

Section 4.1 (A) of the Plan lists the actions that will occur prior to the
Confirmation Date. Section 4.1 (A)(1) of the Plan provides that pursuant to the Merger
Agreement, Arch will commence the Rights Offering and the Arch Stockholder Rights Offering.
Section 4.1 (A)(2) of the Plan provides that each of the Standby Purchasers has executed the

Standby Purchase Commitment, composite copies of which, reflecting the amendments executed
as of September 3, 1998, are attached to the Plan as Exhibits B-1 through B-6.

Section 5.2 of the Plan provides that if the Merger Agreement is terminated in
accordance with its terms, then the Confirmation Order will be vacated by the Bankruptcy Court
unless the Debtors, Arch or the Committee files a motion opposing the vacation of the
Confirmation Order within ten Business Days after termination of the Merger Agreement. The
Confirmation Order may not be vacated after all the conditions to the Effective Date have either
occurred or been waived.

Credit Agreement or the 1995 Credit Agreement, as applicable.



(b) Distributions to Holden ot'Dial Page Notes.

1. Distributions Occurring On and After the Effective Date.

D. Agreements Between the Debtors and Various Third Parties
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Distributionsfrom Arch Section 4.3(C) of the Plan provides that(c)
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(ii) Lost Notes. Section 4.3(B)(2) of the Plan addresses the
steps that will need to be taken by any holder of a Dial Page Note that wishes to receive a
distribution under the Plan but is unable to surrender ~uch Note because it has been destroyed,
lost or stolen.

(a) Distributions to Holders o(Allowed Class 4 Claims. Section
4.3(A) of the Plan provides that the cash distribution to be made to the holders of Allowed Class
4 Claims will be made by wire transfer by Arch on the Effective Date or the first Business Day
thereafter to the Pre-Petition Agent, which will, subject to the rights of the Pre-Petition Agent, if
any, against the other holders of Allowed Class 4 Claims under the 1995 Credit Agreement,
promptly transmit to each such holder its Pro Rata Share of the cash provided by Arch; provided,
that, if requested by a Standby Purchaser in writing at least two days prior to the Effective Date.
any cash to be distributed to the Standby Purchaser on account of such Standby Purchaser's
Allowed Class 4 Claim will, in accordance with the instructions included in such written request,
be applied on behalf of the Standby Purchaser first to the payment of any amounts required to be
paid by such Standby Purchaser in accordance with its Standby Purchase Commitment.

(i) Exchange of Note:i. Section 4..3(B)(1) of the Plan provides
that the cash distribution to be made to the holders of Allowed Class 5 Claims will be made by
Reorganized Communications to the Dial Page Indenture Trustee on the Effective Date or the
first Business Day thereafter, which will, subject to the rights of such Dial Page Indenture
Trustee as against holders of the Dial Page Notes under the Dial Page Indenture, transmit, upon
surrender by a holder of its Dial Page Notes, the cash to which such holder is entitled under
Section 2.7(C) of the Plan. The reasonable fees and expenses of the Dial Page Indenture Trustee
incurred solely in connection with making such distrihutions, unless otherwise paid hereunder,
will be paid by Reorganized Communications to the extent so required by the Dial Page
Indenture or as otherwise agreed between Reorganized Communications, the Dial Page Indenture
Trustee and Arch, and in any case subject to required approvals of the Bankruptcy Court, if any.

Reorganized Communications will be the same as the bylaws of the Merger Subsidiary as in
effect immediately prior to the Effective Date (except that the name of the corporation set forth
therein will be changed to "MobileMedia Communications, Inc."), and the bylaws of
Reorganized MCCA will be the same as the bylaws of Delaware Subsidiary Co. as in effect
immediately prior to the Effective Date (except that the name of the corporation set forth therein
will be changed to "Mobile Communications Corporation of America"). Each Reorganized
Debtor's Bylaws will be effective as of the Effective Date.



(i) Holders of the Subordinated Notes. Section 4.3(D)( 1) of
the Plan provides that as soon as practicable after the Effective Date (except in the case of the
Standby Purchasers, who will receive such distributions on the Effective Date as provided for in
the Standby Purchase Commitments), Reorganized Communications will cause the Exchange
Agent to send a notice and a transmittal foml to each holder of a Subordinated Note advising

(d) Distributions from the Exchange Agent. Section 4.3(D) of the Plan
provides that on the Effective Date, Arch will deliver to the Exchange Agent a certificate, in the
name of the Exchange Agent, for the number of Arch Common Shares comprising the Creditor
Stock Pool. Distributions to the holders of Allowed Class 6 Claims other than on account of the
Rights, on the Effective Date and thereafter, wiIl be made by the Exchange Agent on behalf of
Reorganized Communications from the Arch Common Shares evidenced by the certificate so
delivered by Arch.

Arch will distribute to each holder of an Allowed Class 6 Claim and each Standby Purchaser that
exercised its Rights in accordance with the terms thereof (and, in the case of the Standby
Purchasers, in accordance with the terms of the Standby Purchase Commitment), on the Effective
Date, for each Right so exercised, the Arch Common Shares or Arch Class B Common Shares, as
applicable, and, if no Rights Offering Adjustment has occurred, Arch Warrants together
comprising the Units subscribed for. Arch will distribute to each holder of an Allowed Class 6
Claim that was not Allowed as of the Rights Offering Supplemental Record Date, as soon as
practicable after such Claim is Allowed (but no sooner than the Effective Date), its Cash
Equivalent, as provided in Section 2.8(C)(1 )(d) of the Plan. In the event the exercise of Rights
and the purchase of the Units would cause (i) any "person" or "group" (as such terms are used in
Section 13(d) and 14(d) of the Securities and Exchange Act of 1934), or (ii) the Standby
Purchasers collectively, on the Effective Date, in the aggregate, to beneficially own, within the:
meaning of Section 13(d)(3) of the Securities Exchange Act of 1934 and Rule 13d-3 and 13d-5
promulgated thereunder (except that a Person shall be deemed to have beneficial ownership of all
securities that such Person has the right to acquire, whether such right is exercisable immediately
or only after the passage of time), (a) more than 49.0% of the number of shares of the capital
stock of Arch generally entitled to vote in the election of directors or (b) more than 49.0% of the
total voting power of the capital stock of Arch, then, the "person" or "group" or the Standby
Purchasers, will receive in lieu of the Arch Common Shares included in such Units, Arch Class B
Common Shares such that (x) such "person" or "group" or (y) the Standby Purchasers
collectively, on the Effective Date, in the aggregate, beneficially own, within the meaning of
Section 13(d)(3) of the Securities Exchange Act of 1934, and Rule 13d-3 and 13d-5 promulgated
thereunder (except that a Person shall be deemed to have beneficial ownership of all securities
that such Person has the right to acquire, whether such right is exercisable immediately or only
after the passage of time), (i) no more than 49.0% of the number of shares of the capital stock of
Arch generally entitled to vote in the election of directors and (ii) no more than 49.0% of the total
voting power of the capital stock of Arch on the Effective Date. For purposes of calculating the
percentages referred to above, it will be assumed that no additional Class 6 Claims are Allowed
after the Effective Date and all of the Arch Common Shares in the Creditor Stock Pool are
distributed to the Allowed Class 6 Claims as of the Effective Date.
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such holder of the procedure for surrendering its Subordinated Note(s) in exchange for its
distribution of Arch Common Shares under the Plan

Section 4.3(D)( 1) of the Plan also addresses a variety of other issues relating to
the surrender and cancellation of the Subordinated Notes, including the steps that will need to be
taken by any holder who is unable to surrender such Note because it has been destroyed, lost or
stolen and who wishes to receive a distribution with respect to such Note.

(iii) Fractional Interest~, Section 4.3(D)(3) of the Plan provides
that the Arch Capital Shares will be issued and distributed in whole shares, and not in fractional
shares. To the extent that any holder would be entitled to a fractional Arch Capital Share but for
this provision, such holder will, at Arch's option, (i) be paid by Reorganized Communications
cash in an amount equal to the fraction of said share multiplied by the price of an Arch Capital
Share on the Effective Date, or (ii) receive the number of whole shares determined by rounding
up to the next whole number of shares. Arch Warrants will be issued and distributed in whole
units, and not in fractional units. To the extent that any holder would be entitled to a fractional
Arch Warrant but for this provision, such holder will receive the number of whole warrants
determined by rounding up to the next whole number of warrants.
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(ii) Holders of Allowed Class 6 Claims other than the
Subordinated Noteholder Claims. Section 4.3(D)(2) of the Plan provides that on the Effective
Date, the Exchange Agent will distribute to each holder of an Effective Date Allowed Claim
other than a Subordinated Noteholder Claim its Class 6 Pro Rata Share of the Creditor Stock
Pool. Thereafter, on each Semi-Annual Distribution Date, distributions of a holder's Class 6 Pro
Rata Share of the Creditor Stock Pool will be made to each holder of a Class 6 Claim other than
a Subordinated Noteholder Claim whose Claim has been Allowed (as certified by the Estate
Representative to the Exchange Agent) since the preceding Semi-Annual Distribution Date (or.,
with respect to the first Semi-Annual Distribution Date .. since the Effective Date). Final
distributions of Arch Common Shares will be made on the Final Distribution Date to each holder
of an Allowed Class 6 Claim other than a Subordinated Noteholder Claim based on its Class 6
Adjusted Pro Rata Share of any shares remaining in the Creditor Stock Pool (subject to Section
2.8(C)(1 )(t) of the Plan).

Commencing on the Effective Date, the Exchange Agent will also distribute to
each holder of an Allowed Claim that constitutes a Subordinated Noteholder Claim, upon proper
surrender of its Subordinated Notes, its Class 6 Pro Rata Share of the Creditor Stock Pool.
Thereafter, on each Semi-Annual Distribution Date, distributions of a holder's Class 6 Pro Rata
Share of the Creditor Stock Pool will be made to the holders of Allowed Class 6 Claims that
constitute Subordinated Noteholder Claims who have surrendered their Subordinated Notes since
the preceding Semi-Annual Distribution Date (or, with respect to the first Semi-Annual
Distribution Date, since the Effective Date). Final distributions of Arch Common Shares will be
made on the Final Distribution Date to each holder of an Allowed Class 6 Claim constituting a
Subordinated Noteholder Claim based on its Class 6 Adjusted Pro Rata Share of the remaining
shares in the Creditor Stock Pool (subject to Section 28(C)( 1)(0 of the Plan).


